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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number.  3235-0076
Washington, D.C. 20549 ——= | Expires: May 31, 2002
\Tf RECDS.EC. \\ Estimated average burden
FORM D hours per response ..........1,.00

SECTION 4(6), AND/OR 5
UNIFORM LIMITED OFFERING EXEMPTION e 3ECEIVED

|

|
Serioscessors WEHMNH

Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
Talon Equity Fund I, LP sale of limited partnership interests

Filing Under (Check box(es) that apply): O Rule 504 O Rule 5058 ® Rule 506 O Section4(6y O ULOE
Type of Filing: X New Filing O Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)
Talon Equity Fund Il, LP {"Talon" or the "issuer”)

Address of Executive Offices {Number and Strest, City, State, Zip Cods) Telephone Number {Including Area Code)
350 Talon Centre - Detroit, M1 48207 (313) 392-1012-

Address of Principal Business Operations {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)

(it different from Executive Offices) : . . o -

Brief Description of Business

Private equity fund. . B " | B " PR@CESS%@

Type of Business Organization

O corporation ® limited partnership, already formed ‘ , . JUL i &52@02
' I . . O other (ptease specify) T)
O business trust ] Ilmntedpartnershlg. to be formed ‘ -runmﬁQﬂN}
i ’ ’ ' Month Year ) N LA
T l1o] [Olo] FINANCIAL
Actual or Estimated Date of Incorporation or Organization: ® Actual O Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) ] [E]

GENERAL INSTRUCTIONS

Federai:
.+ Who Must File* Al issuers making an offering of securities in rellance onan exemplfon under Regulanon D or Section.4(6), 17 CFR-230.501 et. seqa.-or.15 U.S.C. 77¢, 6) v

Wher Tc File: A notice must be hled no later than 15 days aner the Frsl sale of securmes in the ofering. A natice is deemed filed with the U.§. Recivities and Exchange
Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due . the date it
was mailed by United States registered or cedified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, NW., Washington, D.C. 20549,

Coples Required: Eive (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be pholocopies of
the manually signed copy or bear typed or printed signatures.

information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used 1o indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULQE and that have
adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been made. If a stale
requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the
appropriate slates in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will.not result in a loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will notresult in a loss of an available state exemption unless such

exemption is predicated on the filing of a federal nofice.

SEC 1R72X}/94)
DN_32536_1



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

L Each promoter of the issuer, if the issuer has been organized within the past five years:

L4 Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a ¢lass of equity securities of the issuer:

L4 Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

®  Each general and managing pariner of partnership issuers.

Chedk Box(es) Ihat Apply:

B Executive Officér ... ,

=N Director. .- D

Check Box(es) that Apply: Q Promoter O Beneficial Owner O Executive Officer O Director X General and/or
Managing Partner
Full Name (Last name first, if individual)
" Talon Equity Partners, LLC
Business or Residence Address {Number and Street, City, Slate, Zip Code
350 Taton Centre, Detroit, Mi 48207
Check Box{es) that Apply: 0 Promoter & Beneficial Owner & Executive Qfficer O Director 0O General andfor
] Managqing Partner
Full Name (Last name first, if individual)
Van Pelt, Jr., Thomas E.
Business or Residence Address (Number and Street, City, State, Zip Code
350 Talon Centre, Detoit, M1 48207 k
Check Box(es) that Apply: D ""Promot;r“ . tx‘l ‘ée;efici;(.bv;'ner 3] ‘.E);ecutive Oﬂicerh a- Direc;or O General an‘d/cv>r'a‘~
o . . S . . .o Managing Partner
. Full Name (Last name first, if ingividual) - .- et .. e
Agley, Randoiph G. .
‘éuéiness Sr Residence Address " (Number and Street; City, SIat;a"; Zip’CoEe — -
""" a50 Talen Centre, Cetroit, M|482c‘)~7‘_”: o T i
CI V;Pio}nc;!‘er ; ‘ E'.l Benéﬁci"al p»;é;)er o ; Generai andlor“ o

Managing Partner

Full Name (Last name first, it individual) .

Inman, Wayne C.

Busines; or Residence Address {Number and Street, City, State, Zip Code

350 Talon Centre, Detroit, Ml 48207

Check Box(es)that Apply: =7 " 03" ‘Prémoter " *[7 Benslicial Gwrier - @ Executive Officer

' Cl;-.-,.-Directon*.‘.m AO

General and/or*# =0 1 Tk
Managing Partner

Full Name (Last name first, if individual)

Timmis, Michael T,

Business or Residence Address {Number and Street, City, State, Zip Code

350 Talon Centre, Detroit, Mi 48207

(Use blank sheet, or copy and use additional copies of this sheet as necessary.)
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B. INFORMATION ABOUT OFFERING

1. Has theissuer sold, or does the issuer intend (o sefl, 10 non-accredited investors in this offering? ...................

Answer also in Appendix, Column 2, if filing under ULOE.

2. Whatis the minimum investment that will be accepted from an individual? ...............

3. Does the offering permit joint OWNEISHIP Of @ SINGIE UNIE? L........ . vicveies e ettt eaees st eess vt shesest st se b b s e e rebss b e e et seabanes [w]

4. Enler the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated person or
agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. {f more than five (5)
persons to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

<., Statésin Which Person Listed Has Solicited or Intends to Solicit Purchasers

‘(Check "All States® or check individual States)......"............ ettt e SO et et s et bbb s en et 'O Al States

{AL] . . [AK] [AZ). . .[AR] - ‘, . [CAl. . .[cO] [cTN .:._T{DE] '[DC] .[FL] . . [GAF:Y) M. . D} !
(I [IN] (1Al (KS] . - [KY] . [LA] [ME] - [MD]. . [MA] - M = - [MN]-. MS) . [MOJe.: . A
(MT) [NE] [NV} {NH] {NJ] [NM] [NY] [NC) [ND] [OH] - [OK] {OR]" @ [PA] ‘

R fsel ol Nl @\l @un VT VAL (WAl WV Wi WY o PRI

Full. Name (Last name first, if individual)

- B T RN PO Cas e Tl e e T 2. .

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

Loty s zS_ta(es’;inWhicﬁ Person Listed Has Solicited or intends to-Solict Burehasers: v« ¥y

{Check “All States® or check individual States)..... O Al Slates ~
(AL] [AK] [AZ) {AR] [CA] [CO} [€T) {DE] {Dc) {FL] (GA] [H1} (o)
i) [IN] [14]) [KS)] [KY} LA} {ME] [MD] [MA) Mi [MN] [ms} {MO]
[MT) [NE]) [NY] {NH] [NJ) [NM] [NY] [NC] [ND] [OH] [OK]} [OR] {PA]
{R1) {sc] [so) (TN] 7] (Chy) vn [VA] [wa] wv) wi wy] [PA]

Full Name (Last name first, it individual)

Business or Residence Address {(Number and Street, City, State, Zip Code)

Name of Associated Broker or Deater

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check *All States® 0F ChECK INAIVIGUA! SEAIES).....c.viiveerrmsririesee s sesrerseees et irr s s ses s st 1a 2o b es s s st a4+ 1808 a8 s e b en s et s s aa b s b arasabtschentnss O Al States
[AL) [AK] (AZ} [AR] {CA] [CO} cn [DE] [oC) [FL] (GA] [H1) (ID]
fiv) [IN] {I1A] [KS) [KY} fLa] [ME]) [MD) {MA] [ {MN] [MS) [MO]
MT) (NE) [NV} (NH] {NJ) [NM] INY) {NC] [ND) [CH] [OK] [OR} {PA]
[Ri} [sC] [SD] (TN] ] [t} v fvA] [WA] wv] wij wvl PR}

(Use blank sheet, or copy and use additional copies of this sheet as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0 if answer is "none” or “zero.” If the transaction is an exchange offering, check this box ©
and indicale in the columns below the amounts of the securities offered for exchange and already

exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
Debt $ 0 $ o
Equity $ 1] S 0
g Common @]
Convenible Securities (including warrants) (warrants to purchase common SOCK).......oceueinivinievcranees $ [ $ 0
Partnership Interests......... $ 25,000,000 $___25000,000
Other (Specity 3, 0 S, 0
S 25,000,000 S 25.000.000
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securilies in this
oHering and the aggregate doflar amounts of their purchases. For offerings under Rule 504, indicate the
number of persons who have purchased securities and the aggregate dollar amount of their purchases
on the total lines. Enter "0 if answer Is *none* or "zero.*
Aggregate
Number of Dollar Amourt
investors of Purchases
“Adcredited Investors... 15 i, S.__25000000
Nb'r:.-aiccre'di!ed IVEStONs .....vvveven e OO e 0 "8 0
Total (for flhngs under Rule-504 oniy) NIA S oNA
Answer alsoin Append\x Co!umn4 if iling under ULOE. ' - ’ o " cEa e e

3. ifthis. fllmg IS for an offenng under rule 504 or 505, enter the lnformahon requested for all securities sold E e
by the issuer, to date, in offerings of the types indicated, in the twelve (12) months pnor to the first sale . T
of securities in this offering. Classify- secunlles by type lnsted m Pan.C -Questien 1.. .

, Tyeot "7 Doliar Amount RN
',*Type of offering . } . o e e Security. - - - -, Sold
" RUE 805 e " S R NA - $ N/A
Regulatlan ) ' - ’ ‘ ‘ N/A. _ . $ ‘N/:A '
RUIE 504 .-1.v.r.coorses v eecoersesessessesbasssston bbb sasse e e s sasss et S 1os sttt e s N/A $ N/A
Total N/A 3, NFA

4. a  Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating sclely to organization expenses of the issuer. The .
information may be given as subject to future contingencies. If the amount of an expenditure is not s

b_(_n_pwn,;fu,mis,h an estimate-ang chejck’lrp‘e‘bo’{tloﬂthe‘fef\ of the estirnate. B Ca g U L
Transfer Agent’s Fees g $ (1]
Printing and Engraving Costs... o] $, 0
Legal Fees = $____ 50000
ACCOUNING FBBS....ei vttt imrie st bbb e bbb e b R 8BS0 LB (oL E OB R b S bbb b b0 = §____ 10000
ENGINEEMANG FBES 11urvraivuiieierre e rrseeireris i abessesetsascae i arece s ett e st e s a2 408 880 3R 22 R L0101 T8 ab 422082 e e e [m] $__ o
Sales Commissions (Spacify finders' fees SEPATAEIY)........ccc i st bbb w] $___0o
Other Expenses (identity): _Printing = $ 20.000
TOUEN v vieveiern o eceeeer itk e vaemtb bt e st b s s e b b e bt e A bbb bR a2t eR e S am ket b eh e AR S h Ao b bt e bt e R A b a e e bea bttt = 8, 80,000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C - Question 1
and total expenses furnished in response to Part C - Questions 4.3. This difference is the “adjusted 24
gross proceeds to the issuer.” S 820,000

indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used
for each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds 10 the issuer set forth in response to Part C - Question 4.b above.

Payments 1o
Officers,
Directors, & : Payments To
Affiliates Others
SAIAMES ANA FEBS....veviierieieetierecrieser ssrsseaneesiasieeesnsas sesssssatsssassssras a1 sserbes s et basessnasab et eves m $5__3000000 a} $ 0
PUICNESE OF TRAI BSIALE .....cvveiiririiecice et ib it e e s besn e bbb bt enrer s s st ses o s 0 D S, o]
Purchase, rental or leasing and installation of machinery and equipment..............ccovcervierenns O § o] [m] S ¢]

Caensiruction or leasing of plant buildings and facilities

[ 0 o S, 0

Acquisition of other businesses: EAC I @ $§_ 21920000 jul s

Repayment of indebtedness O 3 [¢] a S, 0
Werking captal .. Os___0o_ o s o
Other (specify):___ oot - s ‘ .

a s ) g s 0
O TOAIS ettt ettt Ds___ o o s 0

® §__24,920,000

Total Payments Listed (column totals added)

L
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D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505,
the following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon

written request of its staff, the infarmation furnished by the issuer to any non-accredited investor pursuant to paragraph (b){2) of Rule
502.

Issuer (Print or Type) Slgnature Q Date
Talon Equity Fund Il, LP \J %( June 20, 2002
Name of Signer (Print or Type) Title of Signer (Print or Type)
Thomas E. VanPelt, Jr. Manager of Genera! Partner
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

Gofb SEC 1972 (1/94)




E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule?  Yes No
a 3]

Not applicable to Rule 506 offerings of federal covered securities defined under the provisions of NSMIA Section 18(b){4)D of
the Securities Act of 1933, as amended
See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a
notice on Form D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished
by the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the
Uniform Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming
the availability of this exemption has the burden of establishing that these conditions have been satisfied.

Not applicable to Rule 506 offerings of federal covered securities defined under the provisions of NSMIA Section 18(b)(4)D of
the Securities Act of 1933, as amended

The issuer has read this notmcanon and knows the contents to be true and has duly caused this notice to be sngned -on its behalf
by the undersugned duly authorized person. ‘ .

Issuer (Print or Typs) ) Signature Date .-

Talon Equity Fund I, LP ' @—7 4 : \I/Qw(?<( 1 -June 20, 2002
Name of Signer (Print or Type) Title of Signer (Print or Type) T

Thomas L. VanPelt, Jr. ‘ ' Manager of General Partner

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on
Form D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or
printed signatures.
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APPENDIX

1 2 3 4 5
Disqualificati
Type of security and on under
Intend to sel! aggregate State ULOE
to offering price Type of investor and (if yes, attach
non-accredited offered in state amount purchased in State explanation
investors in (Part C-ltem 1) (Part C-ltem 2} of waiver
State granted)
(Part B-ltem 1) (Part E-ltem
1)
Number of
Number of Non-
Limited Partnership Accredited Accredited
State Yes No Interests Investors Amount Investors Amount Yes No
AL
AK
AZ
AR
CA $500,000 1 500,000 0
' CcO $1,000,000 2 1,000,000 0 X
cT P
DE
DC . ‘
CFL i
GA
Hi
1D
L
IN Z
IA i
KS
KY
LA
ME
MD
MA
Ml $13,000,000 7 13,000,000 0 X
MN
MS
MO
8cf8 SEC 1972 (1/94)




APPENDIX

1 2 3 4 5

Disqualification
under State
Type of security and ULOE (if yes,

Intend to sell aggregate attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
{Part B-item 1) (Part C-item 1) (Part C-item 2) (Part E-lteam 1)

Number of

Limited Partnership § Accredited Accredited
State Yes No Interests investors Amount Investors Amount Yes No

MT

NE

NV

NH

N

ND - . . ) l -y '—.'\A<-(

uOH-»-- N T o $3|000’OOO-- | 1 3'600'.000 o o : P X

i
-

PA $2,000,000- 2,000,000 0 X

Rl

; scﬂm. et - P . ; y : | . L e e -

sD

TN

TX

UT

VA $5,000,000 1 5,000,000 0 X

WA

WV

Wi

WY

PR
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Lauren_Passmore@aporter.com

E— J I LT .

ARNOLD & PORTER Lauren E. Passmors

303.863.2374
303.832.0428 Fax

Suite 4500
70 Seventeenth Street
BECD g p.C. Denver, CO 80202-1370

Nifie 21, 2002 o gL 200

BY HAND DELIVERY

Filing Desk
U.S. Securities and Exchange Commission
450 Fifth Street, NsW.
Washington, D.C. 20549
" "Re:  Talon Fund’I LP." TeT _
. w... L 'l. Offering of Limited Partnership Interests - . .. . . ... .
-+ -~ FormD ~New Filing under Rule 506 e e

- Ladiesand.Gentlemen: -, s oe

Enclosed ‘for filing 'oﬁ'behéi'f’éf’T'ai_‘lo“r‘x th“d"lI‘,'L.P. a Delaware limited liability > " 7" 7 o T
- company;-are five (5) copies:of a-New Filing-of Form D Notice of Sale of Securities -~ = szovms om s

Pursuent to Regulation D, one of which is manually signed. The Notice is filed in -
connection with an offering of federal covered securities exempt from registration as a
private placement under Rule 506 and Section 18(b)(4)(D) of the Securities Act of 1933,
as amended by NSMIA.

LAt e e I TR

Sl

Kindly acknowledge receipt of these enclosed by $tamping the duplicate copies of = -
this transmittal letter and the cover page of Form D with the date of receipt and returning
it to the messenger.

Please call the undersigned with any questions regarding this filing.
Respectfully submitted,
Lauren E. Passmore
Enclosures

cc: Tom Van Pelt (w/enclosures)
John Fitzgerald (w/o enclosures)

Washington, DC New York Los Angeles Century City Denver London Northern Virginia




